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MODEL  FORM  RECORDING  SUPPLEMENT  TO 
OPERATING  AGREEMENT  AND  FINANCING  STATEMENT 

schwarz  unit  Electronically  Recorded 

.  _  a  Femandes  survey,  a-506  wiesapeake  Operating,  Inc. 

L0551327  Tarrant  County,  Texas 

THIS  AGREEMENT,  entered  into  by  and  between  Chesapeake  Exploration,  L.L.C.,  hereinafter  referred  to  as  "Operator,"  and  Total  E&P  USA 
Inc.,  the  signatory  party  or  parties  other  than  Operator,  hereinafter  referred  to  individually  as  "Non-Operator,"  and  collectively  as  "Non-Operators." 

WHEREAS,  the  parties  to  this  agreement  are  owners  of  Oil  and  Gas  Leases  and/or  Oil  and  Gas  Interests  in  the  land  identified  in  Exhibit  "A"  (said 
land,  Leases  and  Interests  being  hereinafter  called  the  "Contract  Area"),  and  in  any  instance  in  which  the  Leases  or  Interests  of  a  party  are  not  of 
record,  the  record  owner  and  the  party  hereto  that  owns  the  interest  or  rights  therein  are  reflected  on  Exhibit  "A"; 

WHEREAS,  the  parties  hereto  have  executed  an  Operating  Agreement  dated  January  25,  2010  (herein  the  "Operating  Agreement"),  covering  the 
Contract  Area  for  the  purpose  of  exploring  and  developing  such  lands,  Leases  and  Interests  for  Oil  and  Gas;  and 

WHEREAS,  the  parties  hereto  have  executed  this  agreement  for  the  purpose  of  imparting  notice  to  all  persons  of  the  rights  and  obi  igations  of  the 
parties  under  the  Operating  Agreement  and  for  the  further  purpose  of  perfecting  those  rights  capable  of  perfection, 

NOW,  THEREFORE,  in  consideration  of  the  mutual  rights  and  obligations  of  the  parties  hereto,  it  is  agreed  as  follows; 

1      This  agreement  supplements  the  Operating  Agreement,  which  Agreement  in  its  entirety  is  incorporated  herein  by  reference,  and  all  terms  used 
herein  shall  have  the  meaning  ascribed  to  them  in  the  Operating  Agreement. 

2.     The  parties  do  hereby  agree  that: 

A.  The  Oil  and  Gas  Leases  and/or  Oil  and  Gas  Interests  of  the  parties  comprising  the  Contract  Area  shall  be  subject  to  and  burdened  with  the 
terms  and  provisions  of  this  agreement  and  the  Operating  Agreement,  and  the  parties  do  hereby  commit  such  Leases  and  Interests  to  the 
performance  thereof. 

B.  The  exploration  and  development  of  the  Contract  Area  for  Oil  and  Gas  shall  be  governed  by  the  terms  and  provisions  of  the  Operating 
Agreement,  as  supplemented  by  this  agreement. 

C  All  costs  and  liabilities  incurred  in  operations  under  this  agreement  and  the  Operating  Agreement  shall  be  borne  and  paid,  and  all 
equipment  and  materials  acquired  in  operations  on  the  Contract  Area  shall  be  owned,  by  the  parties  hereto,  as  provided  in  the  Operating 
Agreement. 

D.  Regardless  of  the  record  title  ownership  to  the  Oil  and  Gas  Leases  and/or  Oil  and  Gas  Interests  identified  on  Exhibit  "A  "  all  production  of 
Oil  and  Gas  from  the  Contract  Area  shall  be  owned  by  the  parties  as  provided  in  the  Operating  Agreement;  provided  nothing  contained  in 
this  agreement  shall  be  deemed  an  assignment  or  cross-assignment  of  interests  covered  hereby. 

E.  Each  party  shall  pay  or  deliver,  or  cause  to  be  paid  or  delivered,  all  burdens  on  its  share  of  the  production  from  the  Contract  Area  as 
provided  in  the  Operating  Agreement. 

F.  An  overriding  royalty,  production  payment,  net  profits  interest  or  other  burden  payable  out  of  production  hereafter  created,  assignments  of 
production  given  as  security  for  the  payment  of  money  and  those  overriding  royalties,  production  payments  and  other  burdens  payable  out 
of  production  heretofore  created  and  defined  as  Subsequently  Created  Interests  in  the  Operating  Agreement  shall  be  (i)  borne  solely  by  the 
party  whose  interest  is  burdened  therewith,  (ii)  subject  to  suspension  if  a  party  is  required  to  assign  or  relinquish  to  another  party  an 
interest  which  is  subject  to  such  burden,  and  (iii)  subject  to  the  lien  and  security  interest  hereinafter  provided  if  the  party  subject  to  such 
burden  fails  to  pay  its  share  of  expenses  chargeable  hereunder  and  under  the  Operating  Agreement,  all  upon  the  terms  and  provisions  and 
in  the  times  and  manner  provided  by  the  Operating  Agreement. 

G.  The  Oil  and  Gas  Leases  and/or  Oil  and  Gas  Interests  which  are  subject  hereto  may  not  be  assigned  or  transferred  except  in  accordance 
with  those  terms,  provisions  and  restrictions  in  the  Operating  Agreement  regulating  such  transfers. 

This  agreement  and  the  Operating  Agreement  shall  be  binding  upon  and  shall  inure  to  the  benefit  of  the  parties  hereto,  and  their  respective 
heirs,  devisees,  legal  representatives,  and  assigns,  and  the  terms  hereof  shall  be  deemed  to  run  with  the  leases  or  interests  included  within 
the  lease  Contract  Area. 


H.  The  parties  shall  have  the  right  to  acquire  an  interest  in  renewal,  extension  and  replacement  leases,  leases  proposed  to  be  surrendered, 
wells  proposed  to  be  abandoned,  and  interests  to  be  relinquished  as  a  result  of  non-participation  in  subsequent  operations,  all  in 
accordance  with  the  terms  and  provisions  of  the  Operating  Agreement. 

I.  The  rights  and  obligations  of  the  parties  and  the  adjustment  of  interests  among  them  in  the  event  of  a  failure  or  loss  of  title,  each  party's 
right  to  propose  operations,  obligations  with  respect  to  participation  in  operations  on  the  Contract  Area  and  the  consequences  of  a  failure 
to  participate  in  operations,  the  rights  and  obligations  of  the  parties  regarding  the  marketing  of  production,  and  the  rights  and  remedies  of 
the  parties  for  failure  to  comply  with  financial  obligations  shall  be  as  provided  in  the  Operating  Agreement. 

J.  Each  party's  interest  under  this  agreement  and  under  the  Operating  Agreement  shall  be  subject  to  relinquishment  for  its  failure  to 
participate  in  subsequent  operations  and  each  party's  share  of  production  and  costs  shall  be  reallocated  on  the  basis  of  such 
relinquishment,  all  upon  the  terms  and  provisions  provided  in  the  Operating  Agreement. 

K.  All  other  matters  with  respect  to  exploration  and  development  of  the  Contract  Area  and  the  ownership  and  transfer  of  the  Oil  and  Gas 
Leases  and/or  Oil  and  Gas  Interest  therein  shall  be  governed  by  the  terms  and  provisions  of  the  Operating  Agreement. 

3.     The  parties  hereby  grant  reciprocal  liens  and  security  interests  as  follows: 


A.  Each  party  grants  to  the  other  parties  hereto  a  lien  upon  any  interest  it  now  owns  or  hereafter  acquires  in  Oil  and  Gas  Leases  and  Oil  and 
Gas  Interests  in  the  Contract  Area,  and  a  security  interest  and/or  purchase  money  security  interest  in  any  interest  it  now  owns  or  hereafter 
acquires  in  the  personal  property  and  fixtures  on  or  used  or  obtained  for  use  in  connection  therewith,  to  secure  performance  of  all  of  its 
obligations  under  this  agreement  and  the  Operating  Agreement  including  but  not  limited  to  payment  of  expense,  interest  and  fees,  the 
proper  disbursement  of  all  monies  paid  under  this  agreement  and  the  Operating  Agreement,  the  assignment  or  relinquishment  of  interest  in 
Oil  and  Gas  Leases  as  required  under  this  agreement  and  the  Operating  Agreement,  and  the  proper  performance  of  operations  under  this 
agreement  and  the  Operating  Agreement.  Such  lien  and  security  interest  granted  by  each  party  hereto  shall  include  such  party's  leasehold 
interests,  working  interests,  operating  rights,  and  royalty  and  overriding  royalty  interests  in  the  Contract  Area  now  owned  or  hereafter 
acquired  and  in  lands  pooled  or  unitized  therewith  or  otherwise  becoming  subject  to  this  agreement  and  the  Operating  Agreement,  the  Oil 
and  Gas  when  extracted  therefrom  and  equipment  situated  thereon  or  used  or  obtained  for  use  in  connection  therewith  (including,  without 
limitation,  all  wells,  tools,  and  tubular  goods),  and  accounts  (including,  without  limitation,  accounts  arising  from  the  sale  of  production  at 
the  wellhead),  contract  rights,  inventory  and  general  intangibles  relating  thereto  or  arising  therefrom,  and  all  proceeds  and  products  of  the 
foregoing. 
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B.  Each  party  represents  and  warrants  to  the  other  parties  hereto  that  the  lien  and  security  interest  granted  by  such  party  to  the  other  parties 
shall  be  a  first  and  prior  lien,  and  each  party  hereby  agrees  to  maintain  the  priority  of  said  lien  and  security  interest  against  all  persons 
acquiring  an  interest  in  Oil  and  Gas  Leases  and  Interests  covered  by  this  agreement  and  the  Operating  Agreement  by,  through  or  under 
such  party.  All  parties  acquiring  an  interest  in  Oil  and  Gas  Leases  and  Oil  and  Gas  Interests  covered  by  this  agreement  and  the  Operating 
Agreement,  whether  by  assignment,  merger,  mortgage,  operation  of  law,  or  otherwise,  shall  be  deemed  to  have  taken  subject  to  the  lien 
and  security  interest  granted  by  the  Operating  Agreement  and  this  instrument  as  to  all  obligations  attributable  to  such  interest  under  this 
agreement  and  the  Operating  Agreement  whether  or  not  such  obligations  arise  before  or  after  such  interest  is  acquired. 

C.  To  the  extent  that  the  parties  have  a  security  interest  under  the  Uniform  Commercial  Code  of  the  state  in  which  the  Contract  Area  is 
situated,  they  shall  be  entitled  to  exercise  the  rights  and  remedies  of  a  secured  party  under  the  Code.  The  bringing  of  a  suit  and  the 
obtaining  of  judgment  by  a  party  for  the  secured  indebtedness  shall  not  be  deemed  an  election  of  remedies  or  otherwise  affect  the  lien 
rights  or  security  interest  as  security  for  the  payment  thereof.  In  addition,  upon  default  by  any  party  in  the  payment  of  its  share  of 
expenses,  interest  or  fees,  or  upon  the  improper  use  of  funds  by  the  Operator,  the  other  parties  shall  have  the  right,  without  prejudice  to 
other  rights  or  remedies,  to  collect  from  the  purchaser  the  proceeds  from  the  sale  of  such  defaulting  party's  share  of  Oil  and  Gas  until  the 
amount  owed  by  such  party,  plus  interest,  has  been  received,  and  shall  have  the  right  to  offset  the  amount  owed  against  the  proceeds  from 
the  sale  of  such  defaulting  party's  share  of  Oil  and  Gas.  All  purchasers  of  production  may  rely  on  a  notification  of  default  from  the 
non-defaulting  party  or  parties  stating  the  amount  due  as  a  result  of  the  default,  and  all  parties  waive  any  recourse  available  against 
purchasers  for  releasing  production  proceeds  as  provided  in  this  paragraph. 

D-  If  any  party  fails  to  pay  its  share  of  expenses  within  one  hundred-twenty  (120)  days  after  rendition  of  a  statement  therefor  by  Operator  the 
non-defaulting  parties,  including  Operator,  shall,  upon  request  by  Operator,  pay  the  unpaid  amount  in  the  proportion  that  the  interest  of 
each  such  party  bears  to  the  interest  of  all  such  parties.  The  amount  paid  by  each  party  so  paying  its  share  of  the  unpaid  amount  shall  be 
secured  by  the  liens  and  security  rights  described  in  this  paragraph  3  and  in  the  Operating  Agreement,  and  each  paying  party  may 
independently  pursue  any  remedy  available  under  the  Operating  Agreement  or  otherwise. 

E.  If  any  party  does  not  perform  all  of  its  obligations  under  this  agreement  or  the  Operating  Agreement,  and  the  failure  to  perform  subjects 
such  party  to  foreclosure  or  execution  proceedings  pursuant  to  the  provisions  of  this  agreement  or  the  Operating  Agreement,  to  the  extent 
allowed  by  governing  law,  the  defaulting  party  waives  any  available  right  of  redemption  from  and  after  the  date  of  judgment,  any  required 
valuation  or  appraisement  of  the  mortgaged  or  secured  property  prior  to  sale,  any  available  right  to  stay  execution  or  to  require  a 
marshalling  of  assets  and  any  required  bond  in  the  event  a  receiver  is  appointed.  In  addition,  to  the  extent  permitted  by  applicable  law, 
each  party  hereby  grants  to  the  other  parties  a  power  of  sale  as  to  any  property  that  is  subject  to  the  lien  and  security  rights  granted 
hereunder  or  under  the  Operating  Agreement,  such  power  to  be  exercised  in  the  manner  provided  by  applicable  law  or  otherwise  in  a 
commercially  reasonable  manner  and  upon  reasonable  notice. 

F.  The  lien  and  security  interest  granted  in  this  paragraph  3  supplements  identical  rights  granted  under  the  Operating  Agreement. 

G.  To  the  extent  permitted  by  applicable  law,  Non-Operators  agree  that  Operator  may  invoke  or  utilize  the  mechanics'  or  materialmen's  lien 
law  of  the  state  in  which  the  Contract  Area  is  situated  in  order  to  secure  the  payment  to  Operator  of  any  sum  due  under  this  agreement  and 
the  Operating  Agreement  for  services  performed  or  materials  supplied  by  Operator. 

H.  The  above  described  security  will  be  financed  at  the  wellhead  of  the  well  or  wells  located  on  the  Contract  Area  and  this  Recording 
Supplement  may  be  filed  in  the  land  records  in  the  County  or  Parish  in  which  the  Contract  Area  is  located,  and  as  a  financing  statement  in 
all  recording  offices  required  under  the  Uniform  Commercial  Code  or  other  applicable  state  statutes  to  perfect  the  above-described 
security  interest,  and  any  party  hereto  may  file  a  continuation  statement  as  necessary  under  the  Uniform  Commercial  Code,  or  other  state 
laws. 

4.  This  agreement  shall  be  effective  as  of  the  date  of  the  Operating  Agreement  as  above  recited.  Upon  termination  of  this  agreement  and  the 
Operating  Agreement  and  the  satisfaction  of  all  obligations  thereunder,  Operator  is  authorized  to  file  of  record  in  all  necessary  recording 
offices  a  notice  of  termination,  and  each  party  hereto  agrees  to  execute  such  a  notice  of  termination  as  to  Operator's  interest,  upon  the 
request  of  Operator,  if  Operator  has  complied  with  all  of  its  financial  obligations. 

5.  This  agreement  and  the  Operating  Agreement  shall  be  binding  upon  and  shall  inure  to  the  benefit  of  the  parties  hereto  and  their  respective 
heirs,  devisees,  legal  representatives,  successors  and  assigns.  No  sale,  encumbrance,  transfer  or  other  disposition  shall  be  made  by  any 
party  of  any  interest  in  the  Leases  or  Interests  subject  hereto  except  as  expressly  permitted  under  the  Operating  Agreement  and,  if 
permitted,  shall  be  made  expressly  subject  to  this  agreement  and  the  Operating  Agreement  and  without  prejudice  to  the  rights  of  the  other 
parties.  If  the  transfer  is  permitted,  the  assignee  of  an  ownership  interest  in  any  Oil  and  Gas  Lease  shall  be  deemed  a  party  to  this 
agreement  and  the  Operating  Agreement  as  to  the  interest  assigned  from  and  after  the  effective  date  of  the  transfer  of  ownership;  provided, 
however,  that  the  other  parties  shall  not  be  required  to  recognize  any  such  sale,  encumbrance,  transfer  or  other  disposition  for  any  purpose 
hereunder  until  thirty  (30)  days  after  they  have  received  a  copy  of  the  instrument  of  transfer  or  other  satisfactory  evidence  thereof  in 
writing  from  the  transferor  or  transferee.  No  assignment  or  other  disposition  of  interest  by  a  party  shall  relieve  such  party  of  obligations 
previously  incurred  by  such  party  under  this  agreement  or  the  Operating  Agreement  with  respect  to  the  interest  transferred,  including 
without  limitation  the  obligation  of  a  party  to  pay  all  costs  attributable  to  an  operation  conducted  under  this  agreement  and  the  Operating 
Agreement  in  which  such  party  has  agreed  to  participate  prior  to  making  such  assignment,  and  the  lien  and  security  interest  granted  by 
Article  VII  B.  of  the  Operating  Agreement  and  hereby  shall  continue  to  burden  the  interest  transferred  to  secure  payment  of  any  such 
obligations. 

6.  In  the  event  of  a  conflict  between  the  terms  and  provisions  of  this  agreement  and  the  terms  and  provisions  of  the  Operating  Agreement, 
then,  as  between  the  parties,  the  terms  and  provisions  of  the  Operating  Agreement  shall  control. 

7.  This  agreement  shall  be  binding  upon  each  Non-Operator  when  this  agreement  or  a  counterpart  thereof  has  been  executed  by  such 
Non-Operator  and  Operator  notwithstanding  that  this  agreement  is  not  then  or  thereafter  executed  by  all  of  the  parties  to  which  it  is 
tendered  or  which  are  listed  on  Exhibit  "A"  as  owning  an  interest  in  the  Contract  Area  or  which  own,  in  fact,  an  interest  in  the  Contract 
Area.  In  the  event  that  any  provision  herein  is  illegal  or  unenforceable,  the  remaining  provisions  shall  not  be  affected,  and  shall  be 
enforced  as  if  the  illegal  or  unenforceable  provision  did  not  appear  herein. 

8.  Other  provisions. 

None, 
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DAVID  BROOKS,  who  has  prepared  and  circulated  this  form  for  execution,  represents  and  warrants  that  the  form  was  printed  from  and,  with  the 
exception(s)  listed  below,  is  identical  to  the  AAPL  Form  610RS-1989  Model  Form  Recording  Supplement  to  Operating  Agreement  and  Financing 
Statement,  as  published  in  computerized  form  by  Forms  On-A-Disk,  Inc.  No  changes,  alterations,  or  modifications,  other  than  those  made  by 
strikethrough  and/or  insertion  and  that  are  clearly  recognizable  as  changes  in  Articles  NONE,  have  been  made  to  the  form. 


fN  WITNESS  WHEREOF,  this  agreement  shall  be  effective  as  of  the  15th  day  of  July,  2010. 


OPERATOR 


ATTEST  OR  WITNESS 


Title 
Date 
Address 


By:     Henry  J, 


Sr.  Vice  President  -  Land  and  Legal  AGeneral  Counsel 

July  15,2010  

P.O.  Box  18496,  Oklahoma  City,  OK  731 18  


NON-OPERATORS 


ATTEST  OR  WITNESS 


Title: 
Date: 
Address: 


Total  E&P  USA,  Inc. 


(L  


By;  — BtwHi  R.  Uttmirr 


fric  Bonnin.  vice  President, 
us  mess  Development  5  Strategy 

Mjowoml  Counsel  ife  Di 


of  Qui 


nuilul  AI'MuT 


1201  Louisiana,  Houston,  TX  77002 
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ACKNOWLEDGMENTS 


NOTE: 


The  following  forms  of  acknowledgment  are  the  short  forms  approved  by  the  Uniform  Law  on  Notarial  Acts.  The  validity  and  effect  of 
these  forms  in  any  state  will  depend  upon  the  statutes  of  that  state- 


Acknowledgment  in  Representative  Capacity 


State  of  OKLAHOMA 


§  ss. 


County  of    OKLAHOMA  6 


This  instrument  was  acknowledged  before  me  on 


July  15.  2010 


by. 


Sr.  Vice  President  -  Land  and  Legal  &  General  Counsel  of  Chesapeake  Exploration,  L.  LC. 


(Seal,  if  any) 


I    /  #07004*05  \  \ 
""»limi«i^ 


Name: 


Henry  J.  Hood 


^AjL^j  t6>U 


My  commission  expires: 


Acknowledgment  in  Representative  Capacity 


State  of  TEXAS 


§ss. 


County  of  HARRIS 


This  instrument  was  acknowledged  before  me  on  ^Su  \\J   &,fp       £X)tQ  ,  by  ^   -f^a^R."  anL 
  Guiiuut  Ct;uiuU  d.  DinUm  uf  QuuuuiuiHUl  AflMir  off 

I  w; 


Total  E&P  USA.  Inc 


Vice  President,  Business  Development  £  Strategy 


(Seal,  if  any) 


My  commission  expires: 


fawnin  ■■  as 
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EXHIBIT  "A" 

TO  THAT  CERTAIN  MEMORANDUM  OF  JOINT  OPERATING  AGREEMENT  DATED 
JULY  15,  2010,  BY  AND  BETWEEN  CHESAPEAKE  EXPLORATION  L.L.C.,  AS 
OPERATOR,  AND  TOTAL  E&P  USA,  INC.,  AS  NON-OPERATOR 


1 .  Contract  Area:        The  Contract  Area  is  the  Unit  shown  on  Exhibit  "A-1"  attached 

hereto. 

The  Leases  subject  to  this  Operating  Agreement  are  listed  on 
Exhibit  "A-2"  attached  hereto. 

2.  Restrictions  as  to  depths  and  formations:  None. 

3.  Interests  of  Parties: 

Owner  Working  Interest 

Chesapeake  Exploration,  L.LC.  75.000000% 
P.  O.  Box  18496 

Oklahoma  City,  Oklahoma  73154-0496 
Attention:  Henry  J.  Hood 

Total  E&P  USA,  Inc.  25.000000% 
1201  Louisiana,  Suite  1800 
Houston,  TX  77002 
Attention:  Eric  Bonnin 


TOTAL 


100.000000% 
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EXHIBIT  "A-1" 

TO  THAT  CERTAIN  MEMORANDUM  OF  JOINT  OPERATING  AGREEMENT  DATED 
JULY  15,  2010,  BY  AND  BETWEEN  CHESAPEAKE  EXPLORATION,  LLC,  AS 
OPERATOR,  AND  TOTAL  E&P  USA,  INC.,  AS  NON-OPERATOR 

The  below  metes  and  bounds  description  of  the  Contract  Area  shall  be  subject  to  revision 
to  conform  with  the  Declaration  of  Pooled  Unit  and  any  amendment  thereto. 

Being  422.728  acres  of  land  more  or  less  located  in  the  B.  Pool  Survey,  Abstract  No.  1243,  J.  Click 
Survey,  Abstract  No.  287,  M.  H.  Toler  Survey,  Abstract  No.  1547,  A.  Ferandes  Survey,  Abstract  No.  506, 
Tarrant  County,  Texas.  Said  422.728  acres  of  land  being  more  particularly  described  as  follows: 

Point  of  Commencement  located  at  the  approximate  most  easterly  northeast  corner  of  the  A.  Ferandes 
Survey,  Abstract  No.  506,  thence  South  49  degrees  22  minutes  58  seconds  East  40.09  feet  to  the  POINT 
OF  BEGINNING; 

Thence  North  00  degrees  00  minutes  36  seconds  East  545.81  feet  to  a  Vz  iron  rod; 
Thence  South  89  degrees  27  minutes  48  seconds  East  644. 10  feet  to  a  point; 
Thence  North  00  degrees  40  minutes  00  seconds  East  89.40  feet  to  a  Vz  iron  rod; 
Thence  South  89  degrees  25  minutes  05  seconds  East  492.94  feet  to  a  point; 
Thence  South  00  degrees  40  minutes  22  seconds  West  139.97  feet  to  a  point; 
Thence  South  89  degrees  19  minutes  38  seconds  East  176.96  feet  to  a  point; 
Thence  South  00  degrees  40  minutes  22  seconds  West  145.00  feet  to  a  point; 

Thence  South  89  degrees  18  minutes  40  seconds  East  104.94  feet  to  a  point,  also  being  the  beginning  of 
a  curve  to  the  left  with  a  radius  of  400.00  feet,  and  a  chord  bearing  and  distance  of  South  04  degrees  59 
minutes  36  seconds  West  60.27  feet  to  a  point; 

Thence  South  00  degrees  40  minutes  22  seconds  West  127.10  feet  to  a  point; 
Thence  South  89  degrees  19  minutes  38  seconds  East  143.00  feet  to  a  point; 
Thence  South  00  degrees  40  minutes  22  seconds  West  130.00  feet  to  a  point; 
Thence  South  89  degrees  19  minutes  38  seconds  East  143,00  feet  to  a  point; 
Thence  South  00  degrees  40  minutes  22  seconds  West  187.00  feet  to  a  point; 
Thence  South  89  degrees  1 9  minutes  38  seconds  East  151 .60  feet  to  a  point; 
Thence  South  00  degrees  40  minutes  22  seconds  West  227.80  feet  to  a  point; 

Thence  South  79  degrees  23  minutes  38  seconds  East  16150  feet  to  a  point,  also  being  the  beginning  of 
a  curve  to  the  right  with  a  radius  of  613.48  feet,  and  a  chord  bearing  and  distance  of  South  08  degrees  19 
minutes  46  seconds  West  47.35  feet  to  a  point; 

Thence  South  84  degrees  25  minutes  38  seconds  East  142.75  feet  to  a  point; 
Thence  South  00  degrees  40  minutes  22  seconds  West  195.72  feet  to  a  point; 
Thence  South  89  degrees  19  minutes  38  seconds  East  145.00  feet  to  a  point; 
Thence  South  00  degrees  40  minutes  22  seconds  West  175.20  feet  to  a  point; 
Thence  South  89  degrees  20  minutes  47  seconds  East  1 14.27  feet  to  a  point; 
Thence  South  02  degrees  34  minutes  13  seconds  West  111.81  feet  to  a  point; 
Thence  South  87  degrees  25  minutes  47  seconds  East  145.00  feet  to  a  point; 
Thence  South  02  degrees  34  minutes  13  seconds  West  70.00  feet  to  a  point; 
Thence  South  38  degrees  25  minutes  28  seconds  East  555.01  feet  to  a  point; 
Thence  South  00  degrees  12  minutes  39  seconds  West  110.00  feet  to  a  point; 
Thence  South  89  degrees  15  minutes  21  seconds  East  141.72  feet  to  a  point; 
Thence  South  00  degrees  44  minutes  39  seconds  West  1 1 0.00  feet  to  a  point; 
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Thence  South  89  degrees  15  minutes  21  seconds  East  145.00  feet  to  a  point; 
Thence  South  00  degrees  44  minutes  39  seconds  West  180.00  feet  to  a  point; 

Thence  South  89  degrees  15  minutes  21  seconds  East  112.50  feet  to  a  point; 

Thence  South  00  degrees  44  minutes  39  seconds  West  140.20  feet  to  a  point; 

Thence  South  89  degrees  10  minutes  41  seconds  East  89.32  feet  to  a  point; 

Thence  South  41  degrees  38  minutes  12  seconds  East  583.47  feet  to  a  5/8"  iron  rod; 

Thence  South  00  degrees  27  minutes  41  seconds  West  50.98  feet  to  a  point; 

Thence  South  89  degrees  32  minutes  1 9  seconds  East  63.03  feet  to  a  point; 

Thence  South  00  degrees  26  minutes  29  seconds  West  48.94  feet  to  a  Vz"  iron  rod  with  cap; 

Thence  North  89  degrees  30  minutes  59  seconds  West  2086.95  feet  to  a  point; 

Thence  South  89  degrees  50  minutes  15  seconds  West  67.92  feet  to  a  point; 

Thence  South  00  degrees  00  minutes  42  seconds  East  4.44  feet  to  a  point; 

Thence  North  89  degrees  39  minutes  08  seconds  West  707.44  feet  to  a  point; 

Thence  South  00  degrees  24  minutes  21  seconds  West  1478.63  feet  to  a  point; 

Thence  North  89  degrees  52  minutes  20  seconds  West  1250.30  feet  to  a  point; 

Thence  North  89  degrees  32  minutes  21  seconds  West  51.11  feet  to  a  point; 

Thence  North  00  degrees  27  minutes  39  seconds  East  518.73  feet  to  a  point; 

Thence  North  89  degrees  09  minutes  31  seconds  West  376.21  feet  to  a  point; 

Thence  South  89  degrees  31  minutes  22  seconds  West  80.12  feet  to  a  5/8"  iron  rod; 

Thence  North  00  degrees  59  minutes  32  seconds  West  68.28  feet  to  a  point; 

Thence  South  89  degrees  33  minutes  40  seconds  West  304.03  feet  to  a  %"  iron  rod; 

Thence  South  89  degrees  34  minutes  02  seconds  West  875.66  feet  to  a  Vz"  iron  rod; 

Thence  South  01  degrees  44  minutes  28  seconds  West  67.58  feet  to  a  1"  iron  rod; 

Thence  South  89  degrees  52  minutes  23  seconds  West  406.92  feet  to  a  point; 

Thence  North  58  degrees  05  minutes  17  seconds  West  25.17  feet  to  a  point; 

Thence  North  01  degrees  04  minutes  51  seconds  West  296.03  feet  to  a  point; 

Thence  South  89  degrees  49  minutes  04  seconds  West  5.38  feet  to  a  point; 

Thence  North  00  degrees  04  minutes  08  seconds  West  306.51  feet  to  a  point; 

Thence  North  89  degrees  51  minutes  56  seconds  West  186.20  feet  to  a  point; 

Thence  North  00  degrees  35  minutes  05  seconds  East  496.82  feet  to  a  point; 

Thence  North  89  degrees  51  minutes  19  seconds  West  45.14  feet  to  a  point; 

Thence  North  00  degrees  08  minutes  53  seconds  East  2344.02  feet  to  a  point; 

Thence  North  70  degrees  54  minutes  27  seconds  East  170.04  feet  to  an  iron  rod  with  cap; 

Thence  North  89  degrees  58  minutes  26  seconds  East  1616.46  feet  to  an  iron  rod  with  cap; 

Thence  North  89  degrees  53  minutes  53  seconds  East  60.00  feet  to  a  point; 

Thence  North  89  degrees  53  minutes  18  seconds  East  827.83  feet  to  the  POINT  OF 
containing  422.728  acres  of  land  more  or  less. 


End  of  Exhibit  "A-1" 
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moN, 

bitA-t 

ESAPEAKE  EXPLOR/ 

Unit  described  on  Exhh 

Document 

D207278309 

D207325413 

D207325412 

D207349503 

D207293706 

D207335761 

D207335761 

D207293801 

D207281777 

D207280971 

D207276971 

D207334515 

D207278572 

D207349606 

D207335765 

D207285836 

D207335762 

D207335762 

D207293700 

D207294329 

D207291108 

YAND  BETWEEN  CH 
OPERATOR 

covers  land  within  the 

Lease  Date 

7/6/2007 

8/18/2007 

8/17/2007  | 

9/15/2007 

7/30/2007 

8/8/2007 

8/8/2007 

7/5/2007 

7/16/2007 

7/28/2007 

7/16/2007 

8/22/2007 

6/25/2007 

9/12/2007 

7/16/2007 

7/10/2007 

8/8/2007 

8/8/2007 

7/2/2007 

7/30/2007 

8/2/2007 

EXHIBIT  "A-2" 

RATING  AGREEMENT  DATED  JULY  15,  2010,  B 
ERATOR,  AND  TOTAL  E&P  USA,  INC.,  AS  NON-' 

nd  only  insofar  as  each  oil  and  gas  lease 

Lessee 

|LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION  ! 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

LV  OIL  AND  GAS  CORPORATION 

insofar  a 

N  MEMORANDUM  OF  JOINT  OPE 

LLC,  AS  OPI 

The  following  leases  are  included  in  the  Contract  Area , 

I  LESSOR 

RAYMOND  E  &  BONNIE  BARBER 

IRAZA  T  MIAN 

REBECCA  J  PORCARO 

RICHARD  C  &  PATSY  ANN  HANKINS 

RICHARD  H  &  PATRICIA  A  HAMPTON 

RICHARD  L  &  DONNA  A  SMITH 

RICHARD  L  &  DONNA  A  SMITH 

RICK  E  &  LOIS  A  BARTON 

RICKEY  L  &  SHARON  T  HOLT 

RICKIE  &  GLADYS  EVANS 

ROBERT  D  &  SHIRLEY  LEE  BOOKER 

ROBERT  LEE  &  JO  A  WEBB 

ROBERT  M  &  PATRICIA  A  JESSUP 

ROBERT  M  MEYERS,  SR,  ET  AL 

ROBERT  PATRICK  GRAY 

ROBERT  SOUGH 

ROCK  HOUND  FAMILY  TRUST 

ROCK  HOUND  FAMILY  TRUST 

ROCKNEY  A.  &  BRENDA  S.  DEAN 

RODNEY  USELTON 

RONALD  D  LAYNE 

TO  THAT  CERTAI  I 

I        CHK  Number 

|TX45751 15-000 

|TX4575116-000 

TX45751 17-000 

TX45751 18-000 

TX45751 19-000 

TX4575121-000 

TX4575121-000  I 

TX45751 23-000 

TX45751 24-000 

TX4575125-000 

TX4575129-000 

TX45751 34-000 

TX4575135-000 

TX4575 136-000 

TX45751 38-000 

TX45751 40-000 

TX4575142-000 

TX4575142-000 

TX4575143-000 

TX4575 145-000 

TX4575147-000 

-3- 
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ESAPEAKE  EXPLORATION, 

ied  on  Exhibit  A-1. 

Document 

Unit  describ 

D208276771 

D208277236 

D208277237 

D208277242 

D208276772 

D208277244 

D208276770 

D208276769 

D208277241 

D208226437 

D208294853 

D208304910 

D208304909 

D208310937 

D208310936 

D207314288 

D207364109 

D207314352 

D207314353 

D2073 14356 

D207314347 

AND  BETWEEN  CH 
PERATOR 

covers  land  within  the 

Lease  Date 

'8/2008 

'8/2008 

'8/2008 

'8/2008  i 

MO/2008 

'9/2008 

8/2008 

7/2008 

8/2008 

10/2008 

25/2008 

28/2008 

8/2008 

4/2008 

4/2008 

1/2007 

10/2007 

19/2007 

10/2007 

31/2007 

20/2007 

>-  O 

IN- 

r-- 

h- 

r- 

r- 

r- 

IN- 

CO 

CO 

CO 

CO 

CO 

CO 

CO 

EXHIBIT  "A-2" 

TING  AGREEMENT  DATED  JULY  15,  2010,  B 
ATOR,  AND  TOTAL  E&P  USA,  INC.,  AS  NON-< 

nd  only  insofar  as  each  oil  and  gas  lease 

Lessee 

CHESAPEAKE  EXPLORATION,  LLC 

CHES  APEAKE  EXPLORATION,  LLC 

CHESAPEAKE  EXPLORATION,  LLC 

CHESAPEAKE  EXPLORATION,  LLC  j 

CHESAPEAKE  EXPLORATION,  LLC 

CHESAPEAKE  EXPLORATION,  LLC 

CH ESAPEAKE  EXPLORATION,  LLC 

CHESAPEAKE  EXPLORATION,  LLC 

CHESAPEAKE  EXPLORATION,  LLC 

CHESAPEAKE  EXPLORATION,  LLC 

CHESAPEAKE  EXPLORATION,  LLC 

CHES  APE  AKE  EXPLORATION,  LLC 

CHESAPEAKE  EXPLORATION,  LLC 

CHESAPEAKE  EXPLORATION,  LLC 

CHESAPEAKE  EXPLORATION,  LLC 

TIERRA  RESOURCES,  LLC 

TIERRA  RESOURCES,  LLC 

TIERRA  RESOURCES,  LLC 

TIERRA  RESOURCES,  LLC 

TIERRA  RESOURCES,  LLC 

TIERRA  RESOURCES,  LLC 

ofara 

N  MEMORANDUM  OF  JOINT  OPERA 

L.L.C.,  AS  OPER 

The  following  leases  are  included  in  the  Contract  Area  ins 

LESSOR 

HERBERT  LLOYD  JOHNSON 

MAEDELLE  B  LASATER 

IVAN  &  DEENA  MARQUEZ 

GEORGE  R  &  WILMA  JEAN  MATTERN 

JOHN  PAUL  &  BRIJIDA  BEA  MESTAS 

JENNIFER  B  &  DEREK  J  MOFFATT 

ROBERT  L  &  SHIRLEY  E  RAMSEY 

JOHNNY  W  &  ANNA  M  SHOTWELL 

GARY  R  SPEARS 

RICKEY  MARIE  DYSON 

ERAYNAYCLAKELY 

JACK  D  &  TRACY  L  ALLRED 

WILLIAM  CODY  WHEELER 

CHRISTOPHER  L  STOKES 

SARA  NICOLE  MIKESKA 

WILLIAM  &  ESTELINE  RICE 

MARY  E  ACKER 

SHANE  &  ASHLEY  ANSEL 

BRIAN  &  CARRIE  BARTHOLOMEW 

BRAD  BOULTINGHOUSE 

GORDON  G  &  L  RUTH  BOX 

TO  THAT  CERTAI  I 

I        CHK  Number 

TX4577480-000 

TX457748 1-000 

TX4577482-000 

TX4577483-000 

TX4577484-000 

TX4577485-000 

TX4577486-000 

TX4577487-000 

TX4577488-000 

TX4577507-000 

TX4577670-000 

TX45777 15-000 

TX4577716-000 

TX4577739-000 

TX4577740-000 

TX4578033-000 

TX4578102-000 

TX4578103-000 

TX45781 04-000 

TX4578 105-000 

TX4578 106-000 

CM 
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